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Registered in England No,995387

THE COMPANIRS ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RRSOLUTIONS
o

PRESSPART MANUPACTURING LTTTED

(the "Company”} '

At an zxtraordinarjr General Meeting of the Company duly convened and held
on \ 4. December 1994 the folloving' resolutions vere passed 33 special

resolutions: -

. SPECIAL RESOLTIONS - -
g '

-4

(1) THAT the provisicns of the memorsndum of éssociation oé the Compan
with respect to its objects be amended as follows:- .

() by deleting in thelr entirety the existing provisions set out
{n sub-clsuses 19 and 20 in clause 3 and inserting immediately
thereafter the folloving nev provisions as sub-clause 19:-

"3.19 (4) To borrov and raise money, and to secure or
discharge any debt, obligation or 1liability, in
any manger .on any terms and for any purposes
vhatsoever, and in particular (without derogailon
from the gemerality. of. the foragoing) to.secure.. ... .
any -debt; obligation_or. Yiability: by. moctgages oLt - .o -0k
or icharges. upon all’'or ‘any _part. .of. (the - .o
undetaking; 'real. and. personal:property;  asscts, vy
rights . and ‘pavenues (preseat or future) and
uncalled capital of the Company Or by the creation
.and .igsuc on any Terms :of Jdebentures, debentute
stock or.other securities of. any. description. = e “ o

(i) To lend and advance xonoy- or give credit or
financial accomsotation in any PANNAL.-On. ANy tOIMETI .. ..
and for any purposesy whatgoever, vhether. vith or
vithout intersst and vhether or-not supported by
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guarantee and/or security, to any person oOF
company, including but not limited to any company
vhich is for the time being 2 holding company,
subsidiary or vholly-ovned subsidiary (ss defined
in section 736 of the Companies Act 1985) of the

Company,

(111) To enter into any guarantee, bond, contract of
indemnity or suretyship and othervizse give
security or become responsible for the performance
of any obiigations or the discharge of aay
1iabilities by any person or Company {n any sannet
on any terms and for any purposes vhatsoever,
vhether with or without the Conpany receiving any
considsration or advantage and whether or not in
furtherance of the attainment of any other object
of the Company and fia particular (vithout
derogation from the generality of the foregoing)
to guarantee, support or secuie, by personal
covenant or. by mortgaging.or charging all or any
part of the undertaking, vreal and personal
property, agsets and revenues {pregent and future)
and uncalled capital of the Company {or by both
such methods) or in any other manner vhatsoever,
the paymant or repayment of any monies secured by,
or payable under or in respect of, any debts,
obligations or securities vhatsoever, {ncluding
but not.limited to those of any company vhich is
for the time being a holding company, subsidiary
or vholly-ovned -subsidiary.. (as..defined in section
736 of the Companies Act 1685} of the Company or
is othervise assoclated ‘with the Company in

business.”

(8) By re-numbering the remaining provisions of clause 3
accordingly, : :

(2) THAT the articles of association of the Company be anended by
ipserting the folloving Special Article at the enrd of and In

addition to the existing Articles:-

LN
ngpecial Artigle TN

122, Notwithstanding anything contained- in thege._Articles, vhather -
expressly or {mpliedly -contvadictory to the provisionsiof this
Special Article (to the effect that any provision contsined in
this Special’ Acticle 122 shall~-ovec-rider any :other ‘provisica:. -
of these Articles)s« : =% creatay iy et e
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122.1 The Dixsciors' shall not daclin; . io. register any t'x':;nsht,ot .
' ghares, nor may thiey suspend registration “thereof,: whera zuch -

trapsfer:~ v .
(4) 13 to any bank,. institution or ather parsonsto which ..ot

such shares have been: charged by vay of sacurity,.or to
any nominam of such . a--bank, institurion ‘or other person -
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{or a person acting a& agent OF security trustee for
such person) (a "Secured Institution®); or

(11) is delivered to the Company for registration by 2
Secured Institution or its nominee in order to perfect

1ty security over the shares; OT

(111) 18 executed by a Secured Institution or 1ts nominee
pursuaut to .a pover of sale or other pover existing

under such gecurity,

and the Directors ghall sorthvith register any such transier
" of shares upon receipt and furthermore notvithstanding
anything to the contrary contained in these Articles:-

(s) no tramsferor of any shares in the Company or proposed
transferor of any such shares to a Secured Institution

or {ts nominee; and
(b) no Secured Tosiitution or its nomnines;

shall (in either such case) be required to offer the sharcs
which are or are to be the subject of any transfer as
aforesaid to the shareholders for the time being of the
Company or any of them and no such shareholder shell have any
right under the Articles or othervise howscever to require
such shares to be tranaferred te them vhether for aay valuahblae

consideration or otherwvise,

122.2 The Directors shall ﬁot {ssue any share certificates (vhether
by way of replacement Or othervise) without the prior vritten
consent of (or on behalf of) all (if any) Secured Institutions.

122.3 The cegistered holder from time to time of the majority of the
igsued oxdinary share capital of the Company or the holder or
holders of share varrants in respect of such majority shall
have the right at any time and from time to time by notice
delivered to the regigtered office of the Company or (o anhy
peating of the beard of Directors of the Company to appeint to
the office of Director and/or to remove from the office of
Director any Dsrson or persons as such ragistered holder or
such other holder or holders shall 1a its absolute discretion
vhink fit so that it may by notice remove all parsons then
acting as Directors of the Compapy from that position and
appoint nev persons to act in their pluce.®,

(3) THAT any trade or business carried on by the Company on or prior to
tha date hersof (including, vithout limitation, any transacticns,
agreenants, arrangements or undertakings vhether of a legally
binding nature or not) wvhich 1t i3 not expressly empovered so £o do
under the provisiona of clause 3 of its pemorandun of asscciation iz

hereby approved and ratified,

(4) THAT the exmscuticn, delivery and performanca tl::r the Coxpany of the

Banking Documents t0 vhich it is a party aa the sane are defined in
a facilities agreemmnt made between froonco (830) Limited (1), the
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companies (28 defined therein but including the Couwpany) (2), the
panks (as definad theroin} (3), The Royal Bank of Scotland ple
("RES") as Agent and Security Trustes (az each are defined therein)
(4) and RBS as the provider of 3 vorking capital fxcility (3)
(together with chat of any ancillary decuments referred to therein)
{s for the benefit of and in the best {interests of the Company for
tha purposes of carrying on its business and ¢hat there iz full and
fa:r consideration to the Company for the obligations it 1is

rndertaking in respect thereof,
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